CONTRACT #1
RFS # 501.01-41

Department of General
Services

VENDOR:
Metropolitan Transit
Authority




REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED

RECEIVED

JUL 2 6 2006
CIQMAL Dl:\r \u

Date:

Commissioner of Fmance'&'hﬁl\'ffﬂktrﬂ&v =44

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

11) Proposed Contract End Date IFall Options to Extend the Contract are Exercised :

1} RFS# | 501.01-41
2) State Agency Name: | Department of General Services
" EXISTING CONTRACT INFORMATON
3) . Service Caption ¢ j.ij -+ | Employee Shuttle Service
4) _:.C_ontractor : ., | Metropolitan Transit Authority
5)  Contract # | GU-04-03182-00
'6) Contract Start Date : 10/01/03
7) Current Contract End_Da_té:l,F_ all Options to Extend the Contract are Exercised : 09/30/08
'8) - Current Total Maximum Cost IF all Options to Extend the Contract are Exercised : . | $1,720,000.00
PROPOSED AMENDMENT INFORMATON
9) Proposed Amendment # One(1)
10) . Proposed Amendment Effectlve Date : s 10/01/06
{attached explanation reqmred if date is < 60 days after F&A receipt)
| 09/30/08

12) Proposed Total Makimum Cost IF all Options to Extend the Contract are Exercised :

$1,720,000.00

13) Approval Criteria:

(select one)

}X{ use of Non-Competitive Negotiation is in the best interest of the state

l:l only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service :




This request is for a one year extension of the current employee shuttle bus service contract.

15) Explanation of Need for the Proposed Amendment :

This service contributes to supporting a safe and cost effective work environment for State employees; therefore, the department
wishes to continue the Monday through Friday, morning and afternoon shuttle bus services for State employees in downtown Nashville
between employee parking lots and various State buildings.

16) Name & Address of Contractor’s Current Principal Owner(s} :
(not required if proposed contractor is a state education institution)

Metropolitan Transit Authority, 130 Nestor Street, Nashville, Tennessee 37210

17) Documentation of Office for Information Resources Endorsement ;
(required only if the subject service involves information technology)

select one: }X{ Documentation Not Applicable to this Request D Documentation Attached to this Request

-18) Documentation of De'pa'rtment of Personnel Endorsement : _
© . (required only if the subject service involves training for state employees)

- select one: m Documentation Not Applicable fo this Request I:l Documentation Attached to this Request

19) Documentation of State Architect Endorsement : L _
(required only if the subject service involves construpﬁon or real property related services)

select one: | }1‘ Documentation Not Applicable to this Request D Documentation Attached to this Request

20) Descriptién of Prpcur_i:rig_Agén:cy Efforts to Identify Reasonable, Competitivé, Prb;:fi.u"ém:n;aﬁt A[t,ernatives':

The department feels it is in the State's best interest to extend the current contract. In August 2003 the department received approval to
secure shuttle services using the alternative procurement method. Prior to 2003 the service was secured on a sole source basis.

.21) 'Just'iﬁt_:ation for the Proposed Non-Competitive Amendment :

Metropolitan Transit Authority (MTA) is the current contractor and has satisfactorily provided shuttle services for State employees for
approximately sixteen (16) years. The use of a non-competitive amendment will allow the department to add an additional year to the
existing contract with MTA. Continued use of the contract would be in the best interest of the State.

REQUESTING AGENCY HEAD SIGNATURE & DATE :
{must be signed & dated by the ACTUAL procuring agency head as detailed on the Slgnature Certification on file with OCR— signature

by an authorized signatory will be’ accepted only in documented exigent circumstances) .

Ml st

Agency Head Sﬁénature ' _ Date
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AMENDMENT ONE
TO CONTRACT NUMBER GU-04-03182-01

This CONTRACT, by and between the State of Tennessee, DEPARTMENT OF GENERAL SERVICES,
hereinafter referred to as the State, and METROPOLITAN TRANSIT AUTHORITY, hereinafter referred to
as the CONTRACTOR, is hereby amended as follows:

1. Delete Section B.1. in its entirety and insert the following in its place:

B.1.

Contract Term. This Contract shall be effective for the period commencing on October 1,
2003 and ending on September 30, 2007. The State shall have no obligation for
services rendered by the Contractor which are not performed within the specified period.

2. Delete Section B.2. in its entirety and insert the following in its place:

B.2.

Term Exiension. The State reserves the right to extend this Contract for an additional

period or periods of time representing increments of no more than one year and a total
contract term of no more than one {1) year, provided that the State notifies the Contractor
in writing of its intention to do so at least thirty (30) days prior to the contract expiration
date. An extension of the term of this Contract will be effected through an amendment fo
the Contract. if the extension of the Contract necessitates additional funding beyond that
which was included in the original Contract, the increase in the State’s maximum liability
will also be effected through an amendment to the Contract and shall be based upon
rates provided for in the original contract.

3. Delete Section E.2. in its entirety and insert the following in its place:

E.2,

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall
he made by facsimile tfransmission, by overnight courier service, or by first class mail,
postage prepaid, addressed to the respective party at the appropriate facsimile number
or address as set forth below or to such other party, facsimile number, or address as
may be hereafter specified by written notice.

The Siate:

Marsha Walker-Jones, Contract Administrator
Department of General Services

Pr?uperty Services Management

23" Floor William R Snodgrass Tennessee Tower
312 8™ Avenue North

Nashville, Tennessee 37243

{615)741-5973 Phone

{615)532-2305 Fax

The Contracior:

John Cannon, Director of Scheduling Service
Metropolitan Transit Authority

130 Nestor Street

Nashville, Tennessee 37210

(615)862-6149 Phene

(615)862-6208 Fax

All instructions, notices, consents, demands, or other communications shall be
considered effectively given as of the day of delivery; as of the date specified for
overnight courier service delivery; as of three (3)business days after the date of mailing;
or on the day the facsimile transmission is received mechanically by the telefax machine
at the receiving location and receipt




is verbally confirmed by the sender if ptior to 4:30 p.m. CST. Any communication by
facsimile transmission shall also be sent by United States mail on the same date of the
facsimile ransmission.

The other terms and conditions of this CONTRACT not amended hereby shall remain in full force and
effect.




IN WITNESS WHEREOF,

METROPOLITAN TRANSIT AUTHORITY:

Pau! Ballard, Chief Executive Officer Date

CONTRACTOR Signatory Printed Name and Title

DEPARTMENT OF GENERAL SERVICES:

Gwendolyn Sims Davis, Commissioner Date

APPROQVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

M. D. Goetz, Jr., Commissioner Date

COMPTROLLER OF THE TREASURY:

John G. Morgan, Comptroller of the Treasury Date
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF GENERAL SERVICES
AND
METROPOLITAN TRANSIT AUTHORITY

This Contract, by and between the State of Tennessee, DEPARTMENT OF GENERAL SERVICES,
herainafter referred io as the “State” and METROPOLITAN TRANSIT AUTHORITY, hereinafter referrad
io as the “Contractor,” is for the provision of SHUTTLE BUS SERVICE FOR STATE EMPLOYEES IN
DOWNTOWN NASHVILLE, as further defined in the "SCOPE OF SERVICES"
The Contractor is A NON-PROFIT CORPORATION. The Confractor's address is:

Metropolitan Transit Authority

130 Nestor Street

Nashville, Tennessee 37210

Telephone: 615-862-5868
The Contractor's place of incorporation or organization is Tennessee.

A SCOPE OF SERVICES:

A4 The Contractor shall provide a Siate empioyee shuttle bus service between the hours of 6:30
a.m. to 8:30 a.m. and 3:30 p.m. to 6:00 p.m., Monday through Friday except for designated State
holidays. The specific schedule as presently required is shown in Atiachmeni A and the rouies
and stop times presently reguired are shown in Attachment B.

A2 The Contractor shall provide a minimum of six shuttie buses in order o meet these requirements.

A3, At any time during the Contract period, as a result of changing service needs of funding
availability, the State, as it may desm necessary, may direct ihe Centracior to:

« Add or delete shutile buses;

+ Modify, add, or eiiminate service periods;

» Change the service route for any or all shuttie buses;

« Add, delete, or change shuttle bus stop locations;

» |nstall or reiocate shuttle bus shelters; and/or

« Perform other service requests as may be muiually agreed upon by beth the Stale and the
Contractor.

Ad. The Contracior shali provide free ridership onty to State employees. Riders shall verify their
status as & State employee by presenting their official State Employee ldentification Card to the
shuttle bus driver for inspection. The Contractor may also allow paying customers 1o ride on any
shuttle bus, but oniy If space is available. State employees are to be given priority access ic all
shuttie buses.

AL, The Contractor shall be responsible for obtaining and maintaining current, all necessary permits,
licenses, righis-of-way, easements, and other legal instrumentalities necessary to periorm all
services required under this Coniract.




A.B.

AT

B.1.

B.2.

C.2.

The State of Tennassee entourages subgontracting with small, minority and women-owned
businesses.

The Contractor shail provide to the State, as part of each monthiy invoice, verifiable information
on the nuriber of morning anc afternoon riders by parking area serviced, the number of shuttle
bus hours in service, and other statistical information as may be requested by the Siate on &
continuing or ad hoc basis. ‘

CONTRACT TERM:

Contraci Term. This Contract shall be effective for the period commencing on Ociober 1, 2003
and ending on September 30, 2008. The State shall have no obligation for services rendered by
the Contractor which are not performed within the specified period.

Term Extension. The State reserves the right to extend this Contract for two (2) additional
perjods of time representing increments of no more than one year and a total contract term of no
more than five (5) years, provided that the State notifies the Contractor in wriling of its infention to
do 5o at least thirty (30) days prior to the contract expiration date. An extension of the term of this
Contract will be effected through an amendment to the Contract. If the extension of the Contract
nacessitates additional funding beyond that which was included in the original Contract, the
increase in the State’s maximuom liability witt aiso he effected through an amendament to the
Contract and shall be based upon rates provided for in the original contract.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum iability of the State under this Contract

exceed ONE MILLION, SEVEN HUNDRED AND TWENTY THOUSAND DOLLARS,
($1,720,000}. The Service Rates in Section C.3 shall constituie the entire compensation due the
Contractor for the Service and al! of the Contractor's cbligations hereunder regardiess of the
dgifficulty, materials or equipment required. The Service Rates include, but are not iimiiec 1o, all
applicable taxes, fees, overheads, and all other direci and indirect costs incurred or to be incurred
by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liability
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contrast uniess the State reguests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with
the Service Rates detailed in Section C.3. The State is under no obligation 1o request work from
the Contracior in any specific dollar amounts or 1o request any werk at ali from the Contractor
guring any period of this Coniract.

Compensation Firm. The Service Rates and the Maximum Liability of the State under this
Contract are firm for the duration of the Contraci and are not subject 1o esca%ation for eny reason
unless amendad.

[




C.3.

C4.

C.b.

C.6.

c7.

C.8.

Pavrmeni Methodology. The Contracter shall be compensated based on the Service Rates herein
for units of service authorized by the State in a total amount not to exceed the Contract Maximum
Liability established in Section C.1. The Contractor's compensation shall be contingent upon the
satistactory completion of units of service or project milestones defined in Section A. The
Contractor shall be compensated based upon the following Service Rates!

SERVICE UNIT/MILESTONE : AMOUNT
10/01/02 to 09/30/04 / Unit Rate per Vehicle Hour $48.00
40/01/04 to 09/30/05 / Unit Rete per Vehicle Hour $46.75
10/01/05 to 09/30/06 / Untt Rate per Vehicle Hour $51.50
40/01/06 1o 08/30/07 / Unit Rate per Vehicle Hour $53.30
10/04/07 to 09/30/08 / Unil Rate per Vehicle Hour $55.20

The Contractor shall submii menthly invoices, in form and substance acceptable to the State with
all of the necessary supporting documentation, prior to any payment. Such invoices shall be
submitied for completed units of service or project milestones for the amount stipulated.

Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals,

or lodging.

Davment of Invoice. The payment of the invoice by the State shali not nrejudice the State's right
to ohject to or guestion any invoice or matter in reiation thereto. Such payment by the State shail
neither be construed as acceptance of any part of the work or service proviged nor as an
approval of any of the amounts invoiced therein. '

invoice Reductions. The Contractor's invoice shal! be subject to reduction for amounts included
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the ierms of this coniract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall become due
and payable to the Contractor under this or any coniract between the Coniractor and the Siate of
Tennessee any amounts which are or shall become due and payabie fo the State of Tennsssee
by the Contractor.

Automatic Deposits. The Contractor shail complete and sign an "authorization Agreement for
Auiomatic Deposit (ACH Credits} Form.” This form shall be provided to the Contractor by the
Stete. Once this form has been completed and submitted to the State by the Coniractor all
payments to the Contractor, under this or any other contract the Contracior has with the Steie of
Tennessee shali be made by Automated Clearing House {ACH). The Contractor shall not invoice
the Siate for services until the Contractor has completed this form and submitied it 1o the State.

STANDARD TERMS AND CONDITIONS:

Reouired Approvals. The State is not bound by this Contract until it is approved by the
appropriate State officials in accorcance with applicable Tennessee Stale laws and reguiations.

L0 )




D.2,

D.3.

D.4.

D.5.

D.6,

D.7.

D.&.

D.e.

Modification and Amendment. This Centract may be modified only by & written amendment
executed by all parties hereto and approved by the appropriate Tennessee State officlale in
accordance with applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed & Breach of Contract by the State. The State shall
give the Contracior at jeast thirty (30} days writien notice before the effective termination daie.
The Contractor shall be entitled to receive com pensation for satistactory, authorized service
completed as of the termination date, but in no event shall the Staie be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contracior shall have no right to any actua general, special, incidental, consecuential, or any
other damages whatsoever of any description or amount.,

Termination for Cause. If the Coniractor fails to properly perform its obligaticns under this

Contract in 2 timely or proper manner, or if the Contracier violates any terms of this Contraci, the
State shall have the right to immediately terminate the Coniract and withhold payments in excess
of fair compensation for compieted services. Notwithstanding the above, the Contracior shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract

by the Confractor.

Subcontracting. The Contractor shall not assign this Coniract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written epproval of the
State. If such subcontracts are approvea by the State, they shall coniain, at a minimum, sections
of this Contract pertaining to "Conflicts of Interest® and "Nondiscrimination” (sections D.6. and
D.7.). Notwithstanding any use of approved subcontracters, the Contractor shall be the prime

contractor and shall be responsible for all work periormed.

Confiicts of Inierest. The Contractor warrants that ne part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the State of Tennessee s wages,

compensation, or gifis in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contracior in connection with any work contemplated or performed relative 1o

this Coniract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be ctherwise subiected to discrimination
in the performance of this Confract or in the employment prectices of the Contracter on the
grounds of disability, age, race, color, religion, sex, national origin, or eny other classification
protected by Federal, Tennessee State constitutional, or statutory law. The Contractor shall,
upon requesi, show proof of such nondiscrirination and shall post in conspicuous places.
available to all employees and applicants, netices of nondiscrimination.

Records. The Contractor shall maintain documentation for all charges against the State under
this Contraci. The books, recorgs, and documents of the Contractor, insofar as they relate 1o
work performed or money received under this contract, shail be mainiained for & period of three
(3) fuil years from the date of the final payment and shall be subject to audit at any reasonable
time and upon reasonable notice by the State, the Comptrolier of the Treasury, o7 their duly
appointed representatives. The financiai siatemants shall be prepared in accordance wiih
penerally accepied accounting principies.

Montioring. The Contracior's activities conductad and records maintained pursuant io thic
Contract shall be subject o monitering and evaluation by the State, the Comptroller of the
Treasury, or their duly appoinied represeniatives.

Prooress Reporis. The Contractor shall submit brief, periodic, progress reports to the Stais at
requesiad,




D.12

D13

D.i4.

D.17.

D.16.

Strici Performance. Failure by any party to this Contract to insist in 2ny one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishrnent of any such term, covenani, condition, or
provision, No term or condition of this Contract shall be held to be waived, modified, or deieied
except by a written amendment signed by the parties herete,

independent Contracior. The parties hereto, in the performance of this Coniract, shall noi act as
employees, partners, joint veniurers, or associates of one another, It is expressly acknowledged
by the parties hereto that such parties are indepandent contracting enfities and that nothing in this
Contract shall be construed to create an employer/employse relaticnship or {0 aliow either to
exercise control or direction over the manner or method by which the cther fransacts its business
affairs or provides its usual services. The empioyees or agents of one party shzl! not be deemed
or consirued to be the employees or agents of the other party for any purpose whatscever.

The Contractor, being 2 Tennessee governmental entity, is governed by the provisions of the
Tennessee Government Tort Liability Act, Tennessee Code Annotaied, Sections 28-20-101 &t
seq., for causes of action sounding in tort. Further, no contract provision requiring a Tennessee
poiitical entity to indemnify or hold harmiess the State beyond the liability imposed by law is
enforceable because it appropriaies public money and nuliifies governmental immunity without
the authorization of the General Assembly. However, as a aondition of entering into this Contract
with the State, the Contracior agrees o carry and produce proof therecf, adequate professional
malpractice liability insurance on the Contractor's professional employees who perform any
professional services under this Coniract.

State Liability. The State shall nave no liability excepl as specifically provided in this Contract.
Force Maieure. The obligations of the parties 1o this contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but

not iimited 1o, acts of God, riots, wars, sirikes, epidemics or any other simiiar cause.

State and Federal Compliange. The Coniractor shall comply with 2!l applicable State and Federal
laws and regulations in the performance of this Centract.

Governina Law. This Contract shalt be governed by and construed in accordance with the jaws
of the Staie of Tennessee. The Contractor agrees that it will be subject o the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise unaer this Contract.
The Contractor acknowiedges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annotated,
Seciions 8-8-101 through 9-8-407.

Compieteness. This Contract is complete and contains the entire undersianding betwaen the
parties relating to the subject matier contained herein. including all the terms anad conditions ol
the parties’ agreement. This Contract supersedes any anc all prior undersiandings,
represeniations, negotiations, and agreements between the parties relating herato, whether

written or oral.

Severability, If any terms and conditions of ihis Contract are held to be Invalic or unenforcsable
as & matier of law, the other terms and conditions hereof shall not be affecied theraby and shal
remain in full force and effect. To this end, ihe terms and conditions of this Contract are declarec

severable.

Headines. Section headings of this Confract are %or reference purposes oniy anc shall not pe
construad as part of this Contract.

L]




E.Z2

E.3.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Shouid any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and cenditions shall conirol.

Communications and Coniacts. All instructions, notices, consents, demands, or other
communications required or contemplaied by this Contract sha!l be in writing and shall be made
by facsimile fransmission, by overnight courier service, or by first class mail, postage prepaid,
addressed to the respective party at the appropriate facsimile number or address as set forth
below or to such other party, facsimiie number, or address as may be hereafter epecified by
written nofice.

The State:
Hank Koebier, Chisf Security Officer
Siate of Tennesses
Department of General Services
Broperty Services Managament Division
312 Bth Avenug Norih
645-741-8531
§45-532-2305 (FAX)

The Caoniractor:

John Cannon, Director of Scheduling Service Pianning

Wietropolitan Transit Authority

130 Nestor Streel

Nashvile, Tennessee 3721C

{615)862-6149

(615)862-6208 (FAX)
All instructions, notices, consents, demands, or cther communications shall be considered
effectively given as of the day of delivery; as of the date specified for overnight courier service
delivery; as of three (3)business days afier the date of malling; or on the day the facsimile
transmission is received mechanically by the ielefax, machine at the receiving location and receipt
is verbally confirmed by the sender if prior to 4:30 p.m. CST. Any communication by facsimile
transmission shall alse be sent by United States mail on the same date of the facsimile
transmission.

Subject io Funds Availability. The Contract is subject to the appropriation and availability of State.
andior Federal funds. In the event that the funds are not appropriated or are otherwise
unavailzble, the State reserves the right to terminate the Contract upon written notice fo the
Contractor. Said termination shall not be deemed a breach of Coniract by the Siate. Upon
receipt of the writien natice, the Contractor shall cease ali work associated with the Contract.
Should such an event oceur, the Contracior shall be entitied 1o compensation for ali saiistactory
and authorized services completed as of the termination date. Upon such termination, the
Contracior shall have no right to recover from the State any actual. general, special, incidental.

consequential, or any other damages whatsoever of any cescription or amount.

Partiz! Takeover. The Siate may, atits convenience and without cause, exercise & partial
1akeover of any service which the Contraclior is obiigated to perform uncer this Contrac!. inciuding
but not limited to any service which is the subject of a subconiract between Contractor and & third
party, although the Contractor is not in Breach (hereinafter referrec o 28 “Fartial Takeover™.

Said Partial Takeover shall not be deemed & Braach cof Contract by the Stgte. Contracior snall be
given at ieast 30 days prior written notice of said Partial Takeover with said notice to specify the
area(s) of service the Siate will 2ssume and the aate of said assumption. Any Fartial Takeover
by the State shall noi alter in any way Contractor's cther cbiigations under this Contract. The
State may withhold from amounts due the Contractor the amount the Contracior woult have. peer
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paid to deliver the service as determined by the State. The amounts shall be withheld effective
a5 of the date ihe State assumes the service. Upon Partial Takeover, the Coniractor shall have
no right to recover from the State any actual, general, special, incidenta!, consequential, or any
other damages whatsoever of any description o amount.

Incorooration of Additional Documents. Included in this Contract by reference are the following
documents:

The Coniract document and its attachments

All Clarifications and addenda made fo the Conifractor's Bid
The Request for Bid and its zesoclated amendments
Technical Specifications provided to the Contractor

The Cortractor's Bid

Pop U

In the event of a discrepancy or ambiguity regarding the Centractor's duties, responsibilities, and
performance under this Contract, these documenis shall govern in order of precedence detalled
above. :

Public Fundina Notice. All notices, informational pamphlets, press releases, research reports,
signs, and similar public notices prepared and released by the Contracior relative 1o this Confract
shall include the statement, “This project is funded under an agreement with the State of
Tennessee.” Any such nolfices by the Contracior shall be approved by the State.

Prohibited Adveriising. The Contractor shall not refer 1o this Contract or the Contractor's
relationship with the State hereunder in commercial adveriising in such a manner as {o state or
imply that the Contractor or the Contractor's services are endorsed.

Date/Time Hold Harmless. As required by Tennessee Code Annotated, Section 12-4-118, the
contracior shall hold harmless and indemnify the State of Tennessee; its officers and employees;
and any agency or political subdivision of the State for any breach of contract caused directly or
indirectly by the failure of computer software or any device containing a computer processor io
accurately or properly recognize, calculate, display, sort or otherwise process dates or times.

Hold Harmless. The Contractor agrees fo indemniiy and hold harmiess the State of Tennessee
=5 well as its officers, agents, and employees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
or other entity which may be injured or damaged ss a resull of acts, omissions, or negligence on
the part of the Contractor, its empioyees, or any person acting for or on its or their behalf relating
io this Contracl. The Contractor further agrees it shall be lizble for the reasonable cost of
attorneys for the State in the event such service is necessitated to enforce the terms of this
Contract or otherwise enforce the obligations of the Contractor io the Stata.

in the evenl of any such suit or claim, the Contractor shall give the State immediate notice therect
and shall provide all assistance required by the Staie in the State's defense. The State shali give
the Contractor writien notice of any such claim cr suit, and the Contractor shall have full right anc
obligation to conduct ine Contracior's own defense thereof. Nothing contained herein shall be
desmed to accord to the Coniractor, through its attorney(s), the right to represent the Siate of
Tennessee in any legal matier, such rights being governed by Tennessee Code Annotfated,
Section 8-6-108.

Tennessee Consolidated Refirement Svstem, The Contracior acknowledges and understands
thal, subject io siatutory exceptions contzined in Tennessee Code Annotated, Sectien 8-36-
801, et. seq., the law governing the Tennessee Consclicated Retirement System, providges that if
& refired member reiurns to State empioyment. the member's retirement allowance is sLispenaec
during the periog of the employment. Accordingly anc notwithsianding any provisionof this
Contract 1o the contrary, the Contractor agrees that % it is later getermined that the true nature of
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the working relationship between the Contractor and the State under this Cenfract is that of
“smpioyee/employer’ and not that of an independent contractor, the Contractor may be required
to repay to the Tennessee Consolidaied Retirement System the amount of refirement benefits the
Contracior received from the Retirement System during the period of this Contract.

Debarment and Suspensicn. The Coniractor certifies, fo the best of its knowledge and belief, thal
it and its principals:

a are not presently debarred, suspended, proposec for debarment, declared ineiigible, or
voluntarily excluded from covered transactions by any Federal or State department or
Egency;

b, nave not within a three (3) year period preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining attempting to obtain, or performing a public (Federal, State, or
Local) transaction or grant under & public transaction; violation of Federal or State
antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
desiruction of records, making false statements, or receiving stolen property;

d. are not presently indicted for or otherwise criminally or civilly charged by a government
entity (Federal, State, or Local) with commission of any of the offenses detailed in section
b. of this certification; and

d. have not within 2 three (3) year period preceding this Contract had one or more public
transactions (Federal, State, or Local) terminated for cause or defaull.

insurance. The insurance carrier(s) must be licensed to conduct business in the State of
Tennessee. The insurance will be evidenced by an original or pdf format document Certificaie of
Insurance. The Certificate shall include wording which states the Purchasing Division will be
nofified thirty (30) days prior to canceilation of the coverage or a major change in the coverage
providged. The State of Tennessee shall be heild harmiess for any injuries, claims or judgements
against the Contractor.

Certificates for liabiiity coverages shall name the State of Tennessee, Purchasing Division, as an
additional insured. Coverages required are!

Workers' Compensation: A certificaie shall be provided which indicates the Coniractor
provides workers' compensation coverage in compliance with the State laws cf
Tennessee.

General Liability and Property Damage coverage shall be for all cperations under the
proposal for at least $100,000.00 for one person and $300,000.00 for each occurrence
for bodily injury or death; and for property damage at lzast $100,000.00 fer sach
pccurrence, pius coverage for any equipment being movead.

The vendor io provide the Purchasing Division with an griginal Certificate of insurance or .poi
format document as proof of insurance coverage. as stated above, naming the State of
Tennesses, Purchasing Division, as additional insured, within ten (10} working days after request.
¥ the Cerfificate of insurance is in .pdf format, it must be received directly from the insurance
company.
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M. D. Goetz, Jr., Commlgsmner
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John G. Morgan Compfroller of the Treasury
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